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AGREEMENT

THIS AGREEMENT made and entered into as of this 5th day of January, 2004 by and between
METCALF & EDDY, INC., a corporation organized under the laws of the State of Delaware,
U.S.A,, and having its principal offices at Wakefield, Massachusetts, hereinafter referred 1o as the
“Company” and Maestro Associates, hereinafter referred to as the “Consultant™.

WITNESSETH:

WHEREAS, the Consultant possesses certain qualifications and capabilities that are beneficial to the
Company, and;

WHEREAS, the Company desires to avail itself of the benefits of said Consultant’s advice,
recommendations, and other personal services which Consultant is capable of rendering,

NOW, THEREFORE, in consideration of the covenants and agreements hercinafter set forth, it is
mutuaily agreed by and between the parties hereto as follows:

t. In total consideration of the sums hereinafer described o be paid by Company to Consultant,
Consultant agrees to provide ils services to the Company on such occasions, at such locations,
and at such hours as appear reasonable under the circumstances, and which are mutually
agreesble to the parties thereto, for a term commencing on the date first herein above written and
terminating on February 29, 2004, unless sooner terminated pursuant to Article 4 or extended by
agreement of the parties.

2. Consullamt shall assist the Company by providing assistance in uaderstanding infiastructure
markets in Michigan. Consultant agrees that during the term of this Agreement, it will not
undertake any business development or representation for Company outside the scope of this
Agreement except as specifically requested or authorized by Company.

3. In total consideration for the services described herein to be furnished and provided by
Consultant, Company shall pay 1o Consultant compensation as follows:

(a) The total amount due for all services deseribed herein shall be an amount of
Twenty Thousand Dollars ($20,000.00),

(b) The Consultant’s fee shall be inclusive of all costs and expenses related to the
performance of the services described herein,

4. Notwithstanding any other provisions of this Agreement, Company and Consultant shall have the
right, at their sole option, without cause, and without incurring liability for damages, to terminate
this Agreement by giving the other thirty (30) days advance written notice. In the event either
party exercises said option, Consultant shall be paid the consulting fee earned and reimbursable
expenses incutred as of the date of such termination of this Agreement in an amount calculated
in accordance with the provisions of Paragraph 3 hereof and hereby waives any right or claim to
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any other or additional sum of money. Such waiver is 3 materiai condition of Company’s
willingness to undertake this relationship with Consultant.

Inasmuch as this is an agreement for the personal services of Consuliant, the rights, benefits,
privileges, obligations and responsibilities of Consultant may not be assigned or transferred to a
third party or parties without the express written consent of Company; provided however, the
rights, benefits, privileges, obligations and responsibilities of Company shall be transferable, and
all covenants and agreements hereunder shall endure to the benefit of, and be enforceable by, or
against its successors and assigns.

It is understood and agreed that Consultant remains an independent contractor retaining sole
control of the manner and means of performing this Agreement, and under no circumstances is
Consultant to be considercd an employee, agent or partner of Company. Consullant agrees to
protect, defend, indemnify, and hold Company free and harmless from and against any and ail
claims, liabilities, demands and causes of action arising out of or incidental to the negligence or
misconduct of Consultant, er any acts performed by Consultant that not within the scope of the
Consulfant’s services, as described herein, or acts that are not authorized by the Company, during
the performance of this Agreement,

While Consultant is performing consulting services for the Company, Consuitant may become
privy 1o Company’s confidential Information, which for the purpose of this Agreement is
[nformation identified os confidential by Company at the time of disclosure or is of such nature
that a reasonable person with Consultant’s background and experience would recognize it as
confidential. Except to the extent authorized in writing, Consultant will use such Information
solely in connection with consulting for the Company and will not disclose or transfer to any
third party any of the Information hercunder fumished by Company.

OfTicial communications by Consultant to Company are to be directed to:
Metcalf & Eddy, Inc,
701 Edgewater

Wakefield, MA 01880
Attention: President

prone NG

All communications by COMPANY to Consultant are to be directed to;

Maesiro Associates

9. Consultant agrees as follows:




a. Consultant represents and warrants that no part of any consulting fee or other
payment received by it from the Company will be offered or promised to, shared with or paid
to, dircctly or indirectly, any official, cmployce or agent of any government, government
agency or govemment-controlied corporation, or to any political party or candidate for public
ofTice, or to any client or any officer, employee, agent or owner of any client.

b. Consultant represents and warrants that no part of any consuiting fee or other
payment received by it from the Company wiil be offered or promised (o, shared with or paid
to, divectly or indirectly, any director, officer, employee or agent of the Company or any of its
parent, subsidiary or affiliated companies.

c. Consultant represents and warrants that neither it nor its employees are officials or
employees of any government or any political party and are not candidates for a political
office or subject to any duty to any governmental agency or any other person entity that is in
conflict with, or that would prevent it from performing, its responsibilities hereunder.

d. Consultant represents and warrants that he shall, at all times during the performance
of the services described in this Agreement, comply with ail applicable state, federal and
local laws, rules, regulations and ordinances relating to this activitics, inclading, but not
limited to the Foreign Corrupt Practices Act.

10. Consultant represents and acknowledges that, while the Consultant may perform services on
behalf of other clients that are similar to the services described in Paragraph 2 ofthis Agreerhent,
the Consultant shall be prohibited from performing services similar to the services described in
Paragraph 2 herein on behalf of another individual or entity that would be adverse to the interests
of the Company, or that would conflict with the business interests of the Company.

11. This Agreement shall be construed in accordance with the laws of the Commonwealth of
Massachusetts, U.S.A.

12. This Agreement represents the entire agreement between the parties hereto and supersedes any
orat or written understandings het:etofme entered into by or on account of the parties and may not
be changed, modified or amended except in writing signed by Lhe partics hereto.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement the day and year first
above written.

ATTEST: METCALF & EDDY, INC.
Secretary . President
WITNESS: CONSULTANT
By:
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REQUEST FOR CHECK Date: April 14, 2004

Payable To: Kilpatrick Civic Fund
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